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Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  day  of       0OC\\  <C^Q^  b    and  n 

Gregory  A.  Zenoble  and  Wife.  Krvstal  A.  Zenoble.  who  reside  at  3517  North  Gravel  Circle.  Grapevine  Texas.  76092- 

3j£9.  as  Lessor  and  CHESAPEAKE  EXPLORATION,  I..L.C,  an  Oklahoma  Limited  Liability  ^mpanv,  P.O.  Bo,  18496.  Oklalmm*  City.  Oklahoma  7.11 
^e^Tre^  ^  »  **  ^  ^  "  ^  bUl  a"  ^  P~  the  *  »<* 

described  iL^SSS^^^S^:  ^  ^  "*  **  ^  ^  ^  e**,Siwrty  '°  168666  lhe  f°"°win9 

0.219  acres  of  land,  more  or  less,  being  Lot  2,  Block  3  out  of  the  Lakeview  Estates,  an  addition  to  the  City  of  Grapevine,  Texas,  being  more 
particularly  described  by  metes  and  bounds  in  certain  Plat  Map  recorded  on  1/23/2003  in  Cabinet  A,  Slide  8072  Plat  Records  of  Tarrant 

u  n^^^e,J!ithe.$rLe.pr0perty  conveyed  in  that  certain  SPecial  Warranty  Deed  With  Vendor's  Lien  recorded  5/6/2004  as  Instrument 
#  D204137626,  Official  Public  Records,  Tarrant  County,  Texas. 

^,,i!v!e!SiinClUdJ?  any, ,nte?StS  theTein  which  Lessor  may  hereafter  accIuire  bv  reversion,  prescription  or  otherw.se).  for  the  purpose  of  exploring  for  develoo.no 
%£SEL  ?h  f  e''n9  -"  andil3'  a'°ng  With  3"  hydrocarEjon  and  non  ^drocarbon  substances  produced  in  association  ttJ^mMS^X£SSSSi 
™}  6  938  f  USed  heran  'nC,udeS  he"Um'  Carbon  dioxide  and  other  <=°m™™'  gases,  as  well  as  hydrocarbon  gases  In  addition  to  ttea^aStod 
leased  premise^  this  lease  also  covers  accreftons  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  cortiqJno^wifteS^ 
described  leased  prem.ses.  and,  ,n  cons.derat.on  of  the  aforementioned  cash  bonus.  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  suppterSlT.nsfrumenS 

^^asassi" lhe  purpose  oi —° ,he  amount  of  any   ^  ^  -  ~ 

or  g«  «io^,.h1^a^d^Ph  le8he  feqUiriH9  n°ren,8ls:  8,13,1  te  ,n  f0fCe  ,0r  3  pnmary  terTn  of  three  <3)  years  ,rom  lhe  date  hef**  and  for «  long  thereafter  as  oil 
effect pursuant  SSSp^,SSS5f    V      P  m  PaV'n9  qUan,i"eS  fr0m      'eaSed  PremiS6S  °'  fr°m  '3nC,S  pooted  therewith  0r  ,his  lease  ,s  other^se  ma'n,a'ned  - 

3.  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liqurd  hydrocarbons 

oTST-Jr^  S.?hPaTr  h?iBeS.'  ^  r0Va,,y  Sh3"  be  ^"ty^6  <25%)  of  such  production,  to  be  delivered  a.  Lessee' Option  toTeS  at  S^SS 

or  to  Lessors  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  we  inVad  market 

EI  ™1?  ,  ?!  an<3  9?vlty;  <b)  for  9as  ^eluding  casmghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty-five  percent  <25%>  of 
the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proport-onate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and Tme  cos »  mcuned 
by  Lessee  in  delivering,  processing  or  otherw.se  markeling  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  Sht  to  puSa»  3U*SS 

JlKS  i  8  ^  61  Te  Pa'd  f0f  pf°dUCEi0n  °f  Simi'ar  qual,,y  in  the  same  field  <or  if  ,here  1S  no  such  P**  then  prevailing  in  the  same  S  thin  ?he neare  field 
in  which  there  .s  such  a  prevailing  pnee)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on ,  thTch 

f!Si6  ?]SDdu?n9  °\?[  f\0r  0th!/  subs,ances  covered  »«reby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or  production ^therefrom^not  El 
iSKir?  ^2  ^S5.  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease  if  for  a  penodTJo  SnsSve  daw 
such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  <$1  00)  per  acre  thencovered SE 
leaseasuch  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  ^^  pZS^S£S£^  before 
each  anniversary  of  the  end  of  sa-d  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  pSedth^ifthTs  lease  is  otheSe 
S  JuTSJElif  ^  ^h'  °r '  Pr^UCt'°,n  ,'S  beln8  S0,d  by  Lessee  from  ano,her  weN  or  we,ls  on  the  leased  Premi^  or  lands  pooled  therein  no  shutin  oyaSyThS 
£  °'  SUCh  °Pera,i°nS  °r  pr0dUCt'°n    LeSSee  S  <a"-  to  paV  shu,-in  royaity  shall  render 

K-i.  AH  fu'"!"  r°yalty  paymen,S  under  tnis  lease  sha"  te  Paid  or  lender«l  to  Lessor  or  to  Lessor's  credit  in    at  lessor' a  address  above    or  ,ts  successors 
ctack  2  to?ri^*^,lS^K,^^J^  Payments  regardless  of  changes  in  the  ownership  of  said  land  All  payments  or  tenders  may  be  made  in  currency  or  by 
aTS  ^J^^^£^^^^  J°t       °T  °f  10  'he  dep(os,,or>  6v  deP°sit  in  ,he  us  Ma,ls  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Less  J 
ISJS         .  k       ?  ?      5  3  constltute  Pr°Per  Payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution  or  for  any  reason  fa  l  or  refuse 
;;2P3^  hereunder'  Lessof  sha"'  at  Lessee's  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  deisitor^ ??gem  to  receive 

^Ji.  JL«T^eJ?fil'S  3       WNCh  iS  incaPable  of  Producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands  pooled  therewith  or  .f  an 
predion  (whether  or  not  in  paying  quantrt.es)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  tc .the $wl^P^rt&?£ 
T  g0Verenta'  aUt?°ntV'  ,h6n  in  'he  eVent  ,h,S  leaSe  13  n0t  0lhenw,se  be,n9  maintained  in  force  it  shall  nevertheless  emamToS  i^ '  LeS 

Sn  $  davs  2trSS'  ,°r  ^  drl,lin9KaH  adKdi!i0na'  We"  °f  '°r  °'herwise  0b,a,nin9  0f  restonn9  produc,ion  on  ^  ,ea«d  PreiiS  lar^e^S! 
mf™£f  com^n  of  aerations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term  oi- at  anv  tTme 

thereafter,  this  lease  ,s  not  otherw.se  being  ma.ntamed  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  realonaS^aS'ied  to  nhlTZ 
restore  production  therefrom,  this  lease  shall  remain  ,n  force  so  long  as  any  one  or  more  of  such  operations  arc ^ prosecuted fiS ^S^SnS^^XZ^^ 

tie'LS  orernis^  'Vf  °F  9f  °F  °th6f  SUbS'anCes here^'  as  'on9  thereafter  as ^there T^uZ™Uv™9  alS 

ne  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder  Lessee  shall  dnii  Aurh  Sinnai  Hnlhl 

formations  then  capable  of  producing  ,n  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the T  leased  p  emS  from  unS»mSnit^ 
pSd  hLa.nnV       °f         ^  °n  °ther  'andS  n°'  P0°'ed  ,hereW'th-  Th6re  Sh3"  be  n°  C0Venant  10  ^'-1  -pfo4toryPS  ran^ 

nr  Sha,"  haVe  meu9hl  \U{  n°' the  ob|j9ation  t0  P°o1  a"  or  any  Part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all  deoths 

Z  in  ^e  ?n  5  ?  3n  V  h  '     substances  coverBd  bV  this  ,ease'  either  bef°fe  *  after  the  commencement  of  production,  whenever  Lessee  deems  Tne^sX  or 
to  ZT^r^  re  ?P  kF  I**'**,  'h!  'eased  premiSeS'  whe,her  0f  not  simi,ar  P°°"n9  au,hori,y  exis,s  witt1  «spect  to  such  other  So  nteres^ ^  The  uXomed 
5^2^^     f      W!  'L«ICh  ,S  n0t  3  h0r'Z0n,al  comP,e,ion  *ha"  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%  and  ZrTatsLi  ot  aZ^M 

2,!!™^  tif  ,„  '  -!  0I?  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  eauivaleni  tAt.nn 
equipmen ,  and  the  term  -horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval*  Set  o  ™£n  Snn 
SE2£  fh  *?  T""  h0nZOn'al  complet,on"  mean3  an  011  we"  in  the  horizontal  component  of  the  gross  com^n  to  e^Tn  the  SSSr 3s  "  vS3 
SJKEf  5SS"«  ?Sin9  "S  T""9  n9Ws  hereunder'  Lessee  sha"  ,ile  of  record  a  written  deciarat,oS  describing  the  unit  and  stating  fh^ ^e?ecSe  dtle  of  pSna 
Product.on,  drill.ng  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  b^^SnlSe^t^nrtm^r 

nT£STr?»Z  T  S?  PremiSeS;  €XCept  lh3t  'he  Pf0duc'0n  °n  which  Lessor  s  ^a«V  is  ca-culated'shal, be  .haTproport^  Sli 

^JZ Tn^T  °y  ,h'S  l83Se  3nd  mC,Uded  ,he  Umt  b«ars  ,0  the  ,otal  9f0SS  acrea9e  In  ,he  unit'  but  °n'y  W  extent  such  proportion of  SSoMonTSdll 
lS^l2^^?h  m°re  mS,anCeS  Sha"  n°'  eXhaUSt  LeS$ee'8  P00,in9  ri9htS  hereunder'  and  Lessee  sha"  have  tne  purring  ngJ Tbu,  no^ Hhe  (fflS^  rl\S  aS 
Sra^£d ^o r?i^  toSa^^rS"  Z  ^  f*™  "  commencement  °f  P™d«*on.  in  order  to  conformto  the  y^SSTi^SSZ 
SalJcS  a  ^^flT?,^^^  ,L!nSdr10"-  °r '°  COn'orm  10       Produc,lve  acrea9e  determination  made  by  such  governmental  authorrty  Tn 

^fc^ ™  *     :  ;  Z  .  ?  ?ftrecortl  a  wntten  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision  To  the  extent  anv  oorlion  of  thP 

£f  S?„SST2?  h  0fKexcluded/rom  the  unit  bV  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  arepayebtehS 


ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  Interest  hereunder  In  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  Interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  In  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shaH  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds,  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
wntmg.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil.  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material! 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shaH  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drillina  or  other 
operations.  a 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 

Gregory*.  2fenoble  <>^rysuff  AZenobte   


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


JOHN  M  HYATT 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
June  05,2010 


Gregory  A.  Zenoble  and  Wife..  Krvstal  A  Zenoble 


Notary  rabllc,  StateAf  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of 


20 


by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


Record  &  Return  to: 
Chesapeake  Operating.  Inc. 
P.O.  Box  184% 
Oklahoma  City,  OK  73154 


